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SECTION L - INSTRUCTIONS, CONDITIONS AND NOTICES TO OFFERORS

L.1 52.252-1 SOLICIATION PROVISIONS INCORPORATED BY REFERENCE
(FEB 1998)

This solicitation incorporates one or nore solicitation provisions by
reference, with the sane force and effect as if they were given in ful
text. The offeror is cautioned that the |isted provisions nay include

bl ocks that must be conpleted by the offeror and submtted with its
guotation or offer. In lieu of submtting the full text of those

provi sions, the offeror may identify the provision by paragraph identifier
and provide the appropriate information with its quotation or offer.

Al so, the full text of a solicitation provision nmay be accessed

el ectronically at this/these address(es):

http://ww. arnet. gov/far
http://ww. hud. gov/ ct s/ st chudar/ ht n

52.222-24 PREAWARD ON-SITE EQUAL OPPORTUNITY FEB 1999
COMPLIANCE EVALUATION

52.232-28 INVITATION TO PROPOSE PERFORMANCE-BASED MAR 2000
PAYMENTS

52.237-10 IDENTIFICATION OF UNCOMPESATION OCT 1997
OVERTIME

2452 _.219-70 SMALL, SMALL DISADVANTAGED AND WOMEN- OCT 1995
OWNED SMALL BUSINESS SUBCONTRACTING PLAN

2452 _.219-71 SUBMISSION OF SUBCONTRACTING REPORTS OCT 1999

2452 _.209-70 POTENTIAL ORGANIZATIONAL CONFLICTS OF FEB 2000
INTEREST

2452 _.233-70 REVIEW OF CONTRACTING OFFICER PROTEST OCT 1999
DECISION

L.2 52.204-6 DATA UNIVERSAL NUMBERING SYSTEM (DUNS) NUMBER (JUN 99)

(a) Contractor identification is essential for conplying wwth statutory
contract reporting requirenents. Therefore, the offeror is requested to
enter, in the block wwth its name and address on the Standard Form 33 or
simlar docunent, the annotation "DUNS' followed by the DUNS nunber which
identifies the offeror's nane and address exactly as stated in the offer.

(b) If the offeror does not have a DUNS nunber, it should contact Dun and
Bradstreet directly to obtain one. A DUNS nunber will be provided

i mredi ately by tel ephone at no charge to the offeror. For information on
obtaining a DUNS nunber, the offeror, if located within the United States,
shoul d call Dun and Bradstreet at 1-800-333-0505. The offeror should be
prepared to provide the follow ng information:

(1) Conpany nane.

(2) Conpany address.

(3) Conpany tel ephone nunber.

(4) Line of business.



(@

(b)
@

(5) Chief executive officer/key manager.

(6) Date the conpany was started.

(7) Nunmber of people enployed by the conpany.
(8) Conpany affiliation.

O ferors located outside the United States nmay obtain the | ocation and
phone nunber of the |ocal Dun and Bradstreet Information Services office
fromthe Internet Honme Page at http://ww. custonmerservice@nb.com. |If an
offeror is unable to locate a | ocal service center, it nay send an e-nai
to Dun and Bradstreet at gl obalinfo@nb.com

L.3 52.216-1 TYPE OF CONTRACT (APR) 1984

The Governnent contenplates award of nultiple Indefinite Delivery
Indefinite Quantity Task Order contracts with Tine and Materials Task
Orders resulting fromthis solicitation

L.4 52.219-22 SMALL DISADVANTED BUSINESS STATUS (OCT 1999)

General. This provision is used to assess an offeror’s snal

di sadvant aged busi ness status for the purpose of obtaining a benefit on
this solicitation. Status as a small business and status as a snal

di sadvant age busi ness for general statistical purposes is covered by the
provi sion FAR 52.219-1, Small Business Program Representation.

Repr esent ati ons.

general. The offeror represents, as part of its offer, that it is a snal
busi ness under the size standard applicable to this acquisition: and

ei ther -

[ } (i) It has received certification by the Small Busi ness Adm nistration
as a small di sadvant aged busi ness concern consistent with 13 CFR 123,
Subpart B; and

(A) No material change in disadvantaged ownership and control has occurred

since its certification

(B) Where the concern is owned by one or nore di sadvantaged individuals, the

2

net worth of each individual upon whomthe certification is based does not
exceed $750,000 after taking into account the applicable exclusions set
forth at 15 CFR 123.104(c)(2); and

©It is identified, on the date of its representation, as a certified
smal | di sadvant aged busi ness concern in the database nai ntai ned by the
Smal | Busi ness Adm nistration (PRO Net); or

[ ] (i) it has submtted a conpeted application to the Small Busi ness
Adm nistration of a Private Certifier to be certified as a snmal

di sadvant aged busi ness concern in accordance with 13 CFR 124, Subpart B,
and a decision on that application is pending, and that no material change
i n di sadvant aged ownership and control has occurred since its application
was subm tt ed.

[ ] For Joint Ventures. The offeror represents as part of its offer, that
it is ajoint venture that conplies with the requirenent at 13 CFR
124.1002(f) and that the representation in paragraph (b)(1) of this
provision is accurate for the small di sadvantaged busi ness concern that is
participating in the joint venture. [The offeror shall enter the nane of

3
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(b)

the smal | di sadvant aged busi ness concern that is participation in the
joint venture: :
Penal ti es and Renedi es. Anyone who m srepresents any aspect of this

di sadvant aged status of a concern for the purposes of securing a contract
or subcontract shall:

Be puni shed by inposition of a fine, inprisonnent, or both;

Be subject to admnistrative renedi es, including suspension and debar nent;
and

3) Be ineligible for participation in prograns conducted under the
authority of the Small Business act.

L.5 52.233-2 SERVICE OF PROTEST (AUG 1996)

Protests, as defined in section 33.101 of the Federal Acquisition

Regul ation, that are filed directly with an agency, and copi es of any
protests that are filed with the General Accounting Ofice (GAO, shall be
served on the Contracting O ficer (addressed as follows) by obtaining
witten and dated acknow edgnent of receipt from

Susan M Tayl or
Hand- Carri ed Address:

U S. departnent of Housing and Urban Devel opnent (HUD)
451 Seventh Street, SW Room 6151
Washi ngt on, DC 20410- 3000

Mai | i ng Address:

U S. departnent of Housing and Urban Devel opnent (HUD)
451 Seventh Street, SW Room 6151

Washi ngt on, DC 20410- 3000

The copy of any protest shall be received in the office designated above
wi thin one day of filing a protest with the GAQO

L.6 AS 2112 SPECIAL INSTRUCTIONS REGARDING LOBBYING DISCLOSURES

| f the bidder/offeror is required to conplete an SFLLL, Disclosure of
Lobbyi ng Activities (see FAR 52.203-11), the offeror shall obtain the form
fromthe contracting officer or contract specialist identified in the
solicitation.

L.7 PROPOSAL PREPARATION INSTRUCTIONS
GENERAL INSTRUCTIONS:

An offeror’s proposal is presuned to represent his best efforts to respond
to the solicitation. The Governnent intends to award one or nore contracts
wi t hout discussions, as permtted by FAR C ause 52.215-1; however, the
Governnment reserves the right to establish a conpetitive range and conduct
di scussions with offerors. |If discussions are required, only those
offerors who are selected for the conpetitive range will be invited to
participate in discussions. The governnent reserves the right to include
oral presentations as part of the discussion process.




The conpl eti on and subm ssion to the Governnent of an offer shall indicate
the offeror’s unconditional agreenment to the ternms and conditions in this
solicitation. |In evaluating an offeror’s capability, the Governnent shal
consi der how well the offeror conplied wwth the instructions in this
solicitation.

PROPOSAL FORMAT

The proposal shall be prepared and submitted in formand content in
accordance with the instructions herein. Oferors nust respond to al
requi renents of the solicitation wth no additions or deletions. Non-
conformance with the solicitation format or content requirenents shal
render the offer non-responsive and the offeror may be ineligible for
award. Each page of all witten material must conformto the foll ow ng:

8.5 by 11 inch paper

12 pitch Tinmes New Roman Regul ar font or | arger

1.25 inch left hand margin, .75 right hand margin and 1 inch top and
bottominch margin for each page

si ngl e sided

singl e spaced

sequentially nunber with page nunbers centered in the bottom margin

The offeror shall submt an original and 4 copies of each witten
techni cal proposal and an original and 4 copies of each business proposal.
Each part must be separately bound.

C. PROPOSAL CONTENT
Technical Proposal

. Experience - The offeror shall provide a 15 page narrative describing the
offeror’s experience in performng |legal services related to the Gnnie
Mae prograns identified in the statenent of work, and denonstrating the
offeror’s litigation experience in representing parties in admnistrative
or judicial foruns on matters invol ving nortgage-backed securities, or

ot her conplex financial or securities matters.

Past Performance - The offeror shall provide a evidence of its past

per formance and experience in performng the work/and or providing the
deliverables required by the solicitation by providing a |list of
references for all of the relevant work performed by the offeror within
the past three years as foll ows:

Nane of Reference
Tel ephone nunber of Reference
Description of work perforned
Contract nunber or identifier for the work perforned

Personnel Qualifications - The offeror shall provide a resune for each key
person proposed (see the clause entitle “Key Personnel”). Each resune
shal | not exceed 3 pages and in aggregate, all resunmes nay not exceed 15
pages. Each resune shall include the nanes, position descriptions and
information to support the qualifications, including relevant experience,
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speci alized training and education. Also include the nanes of each
enpl oyer and dates of enpl oynent.

. Small Disadvantaged Business Participation. The offeror shall conplete

the certification in paragraph L.4. Al applicable prine SDB offerors
shall receive a 10% price discount in the price evaluation in accordance
with FAR 52.219-109.

Business Proposal The offeror shall provide the foll ow ng:

Section B-5 hourly prices
Section K Representations and certifications

Subcontracting Plan if required

Managenent Conpensation Plan as descri bed bel ow
52.222-46 EVALUATION OF COMPENSATION FOR PROFESSIONAL EMPLOYEES (FEB
1993)

(a) Reconpetition of service contracts nmay in sone cases result in
| owering the conpensation (salaries and fringe benefits) paid or furni shed

prof essi onal enployees. This lowering can be detrinental in obtaining the

qual ity of professional services needed for adequate contract perfornmance.

It 1s therefore in the Governnent's best interest that professional
enpl oyees, as defined in 29 CFR 541, be properly and fairly conpensat ed.
As part of their proposals, offerors will submt a total conpensation plan

setting forth salaries and fringe benefits proposed for the professional
enpl oyees who will work under the contract. The Governnent will eval uate
the plan to assure that it reflects a sound nmanagenent approach and

under standing of the contract requirenents. This evaluation wll include
an assessnent of the offeror's ability to provide uninterrupted high-
quality work. The professional conpensation proposed will be considered in

terms of its inpact upon recruiting and retention, its realism and its
consistency with a total plan for conpensation. Supporting information

wi || include data, such as recogni zed national and regi onal conpensation
surveys and studi es of professional, public and private organizations, and

used in establishing the total conpensation structure.

(b) The conpensation | evels proposed should reflect a clear understandi ng
of work to be perforned and shoul d indicate the capability of the proposed

conpensation structure to obtain and keep suitably qualified personnel to
meet m ssion objectives. The salary rates or ranges nust take into account

differences in skills, the conplexity of various disciplines, and
professional job difficulty. Additionally, proposals envisioning
conpensation levels | ower than those of predecessor contractors for the
same work will be evaluated on the basis of nmintaining program
continuity, uninterrupted high-quality work, and availability of required
conpet ent professional service enployees. Oferors are cautioned that

| oner ed conpensation for essentially the sanme professional work may

i ndi cate | ack of sound managenent judgnment and | ack of understandi ng of
the requirenent.

(c) The Governnent is concerned with the quality and stability of the work

force to be enployed on this contract. Professional conpensation that is
unrealistically low or not in reasonable relationship to the various job
categories, since it may inpair the Contractor's ability to attract and




retain conpetent professional service enployees, nay be viewed as evi dence

of failure to conprehend the conplexity of the contract requirenents.

(d) Failure to conply with these provisions may constitute sufficient
cause to justify rejection of a proposal.

. ORAL PRESENTATIONS IF INCLUDED AS PART OF DISCUSSIONS

Those offerors who are determned to be in the conpetitive range nay be
invited to make an oral presentation addressing the evaluation factors
listed in Section M The order in which the offerors present will be
determned by lot. The offerors will be given the date, tinme and pl ace of
the presentation. Firms will be given approximtely 2 weeks notice that
t hey have been selected to present and the tine of their presentation.
Firmse will be given approximtely 2 weeks notice that they have been
selected to present and the tine of their presentation. It is anticipated
that oral presentations will be held between April 2 and April 20, 2001.
It is expected that presentations will take up to 90 m nutes, but there
will not be atinme limt. The Governnment nmay ask questions at the
conclusion of the presentation. The oral presentation must be presented
by the key personnel identified iIn Section I. No one other than key
personnel who will be assigned to this contract will be permitted to
present any part of the oral presentation.

The offeror shall use the presentation to explain its understanding,
approach, and allocation of resources to enable conplete evaluation of the
offeror's capability to provide the services required herein. The offeror
shal | denonstrate how it plans to neet the stated requirenents or goals
and that the offeror has the necessary understandi ng, expertise,
facilities, personnel and experience to perform successfully.

During oral presentations offerors may use charts, view graphs and/ or
exhibits to support their oral presentation. Powerpoint or other simlar
software presentation may al so be used. One copy of the firm s Powerpoi nt
or simlar software presentation is to be provided to the Contracting
Oficer. Note: the offeror is responsible for providing a person to flip
the view graph charts if this will not be done by the briefer. Any view
graphs nust be prepared in a font size |arge enough to be seen at the back
of a conference room Although a conputer is generally available for
Power poi nt presentations, the offeror should be prepared with their own
back up equipment. @G nnie Mae cannot guarantee equi pnent availability,
but a screen will be accessible.



SECTION M - EVALUATION FACTORS FOR AWARD

M.1  NOTICE LISTING SOLICITATION PROVISIONS INCORPORATED
BY REFERENCE

The followng solicitation provisions pertinent to this section are hereby
incorporated by reference (by Gtation Nunber, Title, and Date) in
accordance with the FAR provision at FAR "52.252-1 SCOLI C TATI ON PROVI SI ONS
| NCORPCRATED BY REFERENCE' in Section L of this solicitation. See FAR
52.252-1 for an internet address (if specified) for electronic access to the
full text of a provision.

NUMBER TI TLE DATE

52.217-5 EVALUATION OF OPTIONS JUL 1990

M.2 BEST VALUE PROCUREMENT

The Contracting Oficer has determned to use the Best Val ue-tradeoff
anal ysis process. In accordance wth FAR 15.306(b), the Contracting

O ficer may have communi cation with offerors before establishing the
conpetitive range. After establishing the conpetitive range, the
Contracting O ficer may conduct exchanges of information

(di scussions/ negotiations). After exchanges are conpleted, offerors in
the conpetitive range will be requested to submt Proposal Revisions or
Fi nal Proposal Revisions (FPR). Upon subm ssion and eval uation of the
FPR, a selection decision will be nmade and a contract awarded.

M.3 COMPETITIVE RANGE DETERMINATION

I n accordance with FAR 15.609, a conpetitive range will be established
by the Contracting O ficer followi ng review of the Phase | Witten
Techni cal Proposals and prior to entering into Phase |1, oral
presentations. Only those offerors selected for the conpetitive range
will be given the opportunity to nmake an oral presentation.

M.4 RELATIVE IMPORTANCE OF TECHNICAL VERSUS COST/PRICE FACTORS

(a) The Governnment will make an award to the responsi ble offerors whose
offers conformto the solicitation and are nbst advantageous to the
Government (i.e., those which represent the best value to the Governnent),
cost or price and other factors considered. The conbined relative nerit
of the technical evaluation factors |isted below w !l be nore significant
than cost or price in the selection of the contractors. Wile the cost or
price factor has no nunerical weight, it is a criterion in the overal
eval uation of proposals. Furthernore, the proposed cost or price nmust be
consi dered reasonabl e and nust reflect the proposed technical approach.
The nunber of hours that will be used under this contract is not readily
predi ctable. For exanple, the nunber of multiclass transactions that
G nnie Mae guarantees in any given year is determ ned by market
conditions. Gnnie Mae has had as many as el even transactions in one
month and no transactions in others. Further, the nunber of issuer



defaults in any given year is not predictable and, further, the anount of

| egal work required as a consequence of any given default is not
predictable. A blended rate of all |abor hours will be used to determ ne
cost for the offers. Although the m ni mum paynment amount is on a per firm
basis, the total anount of hours available will be awarded by task orders
conpeted between as many firns as are sel ected.

(b) The Government may award a contract to other than the | owest
priced offer. In the event that two or nore offers are consi dered
technically equivalent, the evaluated cost or price will be of primry
i nportance in determ ning the proposal nobst advantageous to the
Gover nnent .

M.5  EVALUATION FACTORS FOR AWARD

Weighting for the evaluation factors is as foll ows:
1. Experience is the nost inportant factor. Subfactors 1(a) and 1(b) have
equal val ue.

2. Past Performance is less inportant than Experience (Factor 1). Past
Performance is nore inportant than Subfactors 1(a) and 1(b) individually.
Past Performance, Subfactor 2(a), 1is substantially nore inportant than

Subfactors 2(b) and 2(c) conbined. Subfactors 2(b) and 2(c) have equal
val ue.

3. Personnel Qualifications has the same wei ght as Past Perfornmance.

4. The Snmall D sadvantaged Business factor is the least inportant factor.
It is less inportant than Subfactor 1(a) or 1(b) individually. Subf actors
4(a) and 4(b) have equal wei ght.

1. Experience

(@) Denonstrated experience in performng |legal services related to the
G nnie Mae prograns identified in the statenent of work.

() Denonstrated litigation experience in representing parties in
admnistrative or judicial foruns on matters invol ving nortgage-backed
securities, or other conplex financial or securities matters.

2. Past Performance

(@ Quality of service. Denonstrated conpetence of firmand key personnel
with work performed and technical support provided on work the same or
substantially simlar to the requirenents listed in the statenent of work.

() Tineliness of performance. Denonstrated successful performance of the
firmand key personnel including denonstrated flexibility and ability to
conplete tasks on tight tinme franes.

(c) Business Relations. Denonstrated effective nanagenent of clients’
di rection, reasonabl eness, ability to cooperate and work with nmultiple
of fices and to propose effective solutions to client problens. Describe
manner in which the contract tasks, including subcontracts and team ng
approaches, will be nmanaged.



3. Personnel Qualifications

Denonstrated qualification and experience of the attorneys that will be
responsible for carrying out the tasks identified in the statenment of
wor k. I ncludes an eval uation of the key personnel of subcontractors or
joint venture partners who are identified in the proposal as being
primarily responsible for particular areas of expertise.

4. Small Disadvantaged Business Participation

This factor will be evaluated as a Scored SDB participation eval uation
factor wwth each of the foll ow ng subfactors:

(@ The extent to which SDB conpanies are specifically identified;
(b) The conplexity and variety of the work SDB concerns are to perform

The evaluators will look for this information on the area identified in
t he proposal that addresses this factor.
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Questions and Responses

QL. Section G 1 indicates that paynents will be nmade “upon conpletion and

acceptance of all work.” It is unclear exactly when contractors would be
permtted to submt invoices. W suggest that this section be nodified to
permt nonthly billings, which is the comercial standard and the current

contract practice.
Al. Monthly invoices may be submtted.

Q@. Does anything in Sections H 1 and H. 2 change the procedures currently
in effect regarding conflicts of interest in the G nnie Mae |egal advisor
contract?

A2. The ongoi ng procedure for raising and clearing conflicts during the
termof the contract have not changed.

@B. Section L.1 incorporates by reference 52.237-10, Identification of
Unconpensated Overtime. |s this a correct clause for this contract?

A3. This is a |l abor hour contract. FAR 37.115-3, Solicitation Provision,
requires that this clause be inserted in contracts for professional or
techni cal services to be acquired on the basis of the nunber of hours to
be provi ded.

4. Please provide the pricing information for the current contract for
any successful applicants.

A4. Average rates for the current contract are as foll ows:

Sr. Partner $292
Jr. Partner 253
Sr. Attorney 233
Sr. Associate 210
Jr. Associate 140
Par al egal 77

b. Please provide the | ow and hi gh unsuccessful bid prices.

A5. Unsuccessful bid prices are not rel easabl e under the Freedom of
I nformation Act (FO A).

B. Because of the different educational requirenents, the high demand
for their services and the expertise expected of patent |awers, the
hourly rates of qualified patent attorneys have been traditionally higher
than those of other attorneys. W propose to include in the business
terms a separate rate schedule for patent attorneys to provide the
expertise required under the solicitation. |Is this satisfactory?

A6. G nnie Mae does not anticipate requiring the services of a patent
| awyer .
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